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c.  New Releases. Tier may p eriodically ennounce new Software relezses (‘Releases” and, individuzlly, &
“Relens )d‘.sm.n;t’-d by computer platform znd operzting envirorment, Releases do nutinchd software that Tier,

in its so’ discretion, a=smnates 28 2 new pro duct T_JpDn writien request by Licensee, Tier will meke available to

Licenses via the Internet, magnetic mnadie or DM & machine-rezdable copy of the Release and one complete
copy of Lhe related documentation. The Rc zse will be provided 10 T Licensee AS IS, without any warranty of any
Type or nature, [or insallalion and uss. Upo ~Titien potification 1o the Licensce of the jssuance of 2 naw Releass,
Tier shall

have no ebligation whatsocver to provide Maintenancs Ssrvices (1) in connection with Softwars Errors tiet
are corrected in such Releuse or (u) for prior Releases of the Sofrware a f ter 180 days from the date on which
Licensee receives written notification of the new Release, unless Licensee and Tier gree 10 3 different schedule,
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The Licensse acknowlzdees ihat new Releases may not operate on or with 21l operating Software, The Licensee
further agrees that Tier shall be under no oblization 1o develo op auy e Relesse during the term of this Agreemen,
Il the Effective Date of this Agreernent is other thay the Licenss Date set forth ebove, then Tier shall have no
obligztions hereunder unless ﬂm Software iz certifisd by Tier, in Tlsr's sols d's:raﬁa as eligible 10 receive
o

Meintecnence Services, -..1' Agreernent does not cover any on-site consuling or sarvices, which services shall be
pxo\'lﬂ”d pursuani 1o a Statsment of Work under 2 Services Atreemem betwezn Lh-: partics. Licensee acknowledges
and agrees that Tler m’lk-s 10 Warrenly or gu.i:mmce Lh‘.t its efforts will always be successful, (B) thare is no
wamranly or guaranies that a } subzeouent release of ‘Sof—‘waﬂ will oecur during the term a:’this Agpregment, and
(C) the Licensee will not be cotitled hersunder 1o receive such Release 1611 it telensed after the term of this
Agreemenl.

2. Liccoses Oblizetions,

& The Licenses shall designate & singlr contact person 1o coordinate Lizenses requests for Mzintznancs
Services

b.
timely neocezs '

d.  The Licenses will ap

v to Tiar = copy of the current sowrce cods of the Softwars on conmuter rezdehle
racdia apd fn & format supponted 2nd approvad by Tier upon Tier's reguest.
3, Warrantes: Limiration of Liability,

& Tier's sole obligati um_er this Agreement Is 1o perform Maintenznce Servicss os provided herein. THIS
IS & SERVICES AGF{EET TENT, All decizlons in connection with the inmplementetion of Tier's advice znd

t
grzement, the Lsce'w see shell indemmify and hold L
¢ s, from all such cleims, hebilitiss, coms

r personzl injury or propezry damage czpsed

be mar:ie by, and are the zole responsibility of, the Licensse, 1n the even
s e

STHATIT WILLFRO® \ITDE MAINTENANCE SERVICE

F PR O\’ IDED IN THIS SECTION 3L, TIER M 5‘..7\.53 NQ1 ?_ET“;_SFNT '110\ 8
2R EXPRESSLY DISCLAIMS, WT ]‘Tcﬂ T LIMITATION, ANY AND ALL H\":FL
“H; “\T\TnEILIl ‘:r, NON- ﬂ“—t"k W\”*rh‘ INT ‘J\T FITNESS FOR A PARTICULAR
NTIES A 3 uD :
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IIARDWARE OR SOFTWARE, OR. THAT I'HE SOFTWARE'S OPERATION WILL BE UNINTERRUE TED
OR ERROR-FREE,

¢, IFTIELICENSEE REPORTS ANY BREACH OF THE WARRANTY PROVIDED IN SECTION 2.b
TO TIER IN WRITING, TIER SHALL PROMPTLY PERFORM THE SERVICES REFERENCED IN SUCH
NOTICE IN ACCORDANCE WITH TIER'S OBLIGATIONS HEREUNDER. THIS SECTION 3.c STATES THE
ENTIRE OBLIGATION OF TIER AND THE SOLE AND EXCLUSIVE REMEDY OF THE LICENSEE WITR

REGARD TO ANY SERVICES RENDEEED BY TIER IN CONN ECTION WITH THE SOFTWARE.

d THELICENSEE ACKNOWLEDGES AND AGREES THAT TIER’S LIABILITY UNDER THIS
AGREEMENT SHALL NOT EXCEED THE AGGREGATE AM OUNT OF THE ANNUAL FEE PAID BY THE
LICENSEE TO TIER HEREUNDER. IN NO EVENT SHALL TIER BELTABLE FOR ANY INCIDENTAL,
CONSEQUENTIAL, INDIRECT, EXEMPLARY, FUNITIVE OR SPECIAL DAMAGES OF ANY NATURE
WHATSOEVER, INCLUDING, WITHOUT LIMITATION, LOSS OF DATA, LOSS OF PROFIT, OR ANV
OTHER SPECIAL, INDIRECT, OR CON SEQUENTIAL DAMAGES OF WHATEVER NATURE ARISING OUT
OF OR RELATING 70 THIS AGREEMENT, EVEN IF THE LICENSEE IS APPRISED QOF THE POSSIBILITY
OF SUCH DAMAGE AND NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY
LIMITED WARRANTY, :

e Mzeintenance Servicer da not inclugde any responsibility, warranty or other obligations by Tier with respect

e applicable documentztion, or (b) inconsistent with the t2rrms of
-icense Agrecment™); (i0) Sofrwere that hes been aliered,
mzlfunction of any third party sofrwzre or hardwara or any
5 10 the Software and related hardwere ag required herein; or
intenznce Services, provided thet Tier has so

]

f'the Software (2) not in accordance wilt

the Software License Agrezment berween the prri
modifled or revised by & purty other than Tier; (i
ertt V) Licsnsee’s failure to provida Tlsrs
the Software which is no longs:
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the Licensse will pay Tier an annusl foe (“Annual Fee™) {nitlally calculated
Is dus #nd payzble each calindur veoar on the Meintenznce Annmiversary
vensce shall pay any spplicable szles or use wmxes 0n eny pEvments made
 future chenges in Tier's Annual Fee will be commumicz4=3 10 the Licenses by a written notics 2t
e Anniversary Date,
i ceived within thirty (30) devs of invoicing, simple intersst shel] zecrue from the
Maintenance Anniversary Date 2t the 1212 of ene 208 one-half pereent (1-1/2%) per month of the hichest rate

O har ~1
: es3. JT paymen! is not received Ly Tier within sixry (60) days of
e this 4 greement or suspand performence of sepvices hereunder until payment of ell past
including eppliczble intsresy, is roceived, Tn the event that 5 Software Maimenance Agresment with
1§ lermmd ] ss¢ or Licensze’s Anmial Fee is nast due
ces until the Licenses pavs Tier the then-curren
npeysble had thers been no lapsz in, or deleyed payment for, Maintenance
) yeer term of this Agreement shall not be tolled or extendsd by the period of zny suspshsion.
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b, Tier may wrminate this Agreememt (§) if the Licepses breches 2ny ol the t2rmys and conditions of this
Agreermnent and f2ils 10 cure the bn:mh within thirty (30) davs e of the breach or (if) upon Ninety
(90) days wrimen notice (o the Licensee, 17 Tier terminates this A greemant pursuant to Sec tiom 6,b.(i1), Tier shall

icensee 2 pro rata amount of Lhc /\xmLa Tee for the then-cumrent vear of Ms intenance Services, The
prorated porlion shall be caleulated from the sffective daie ofthe tzrmination to the Maintenancs Anniversary Date,
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¢, The provisions of Seclions 3.2, 2.4, 3e, Section 5 inire entirety, 7, &,
TErmination or cxpiration of this Agreement znd ghall remein fil] Iy enlorcezble

d. This Apreement shzll terminate imrmediztely upon any lermination or ¢ expirztion of the License Acreement,

a, Ay Error corree ion, paleh, work zround, new 7 Release, Release or other soi ute and related materizls
suppliad b Tie le 3 ¢ Pmpnmr’v Rights™) ofthe License Agreement,

b. (i) The Licenses 2nd Tier ack wowledge and agree that all information onmumcahdt ither the Lim se2

lo Tier by the other party in connection with the performance by a p under this ts
confidence and used only for purposes of this Agreement, zné no such confidental info u.a"on sha 11 be dm]o»cﬁ by
the receiving party (“Recipient™) or fts AgemIs 0z pcrsonnEI without the priot writien copsent of-
("Disclaser™), Exzcspl to the exient otherwise 3 ‘
obligations under this section do not "ppl} 1w zﬁ ormation thet (A) iz or becomes generally availabls tg the public
other than 28 a result of disclosure by the Recipiznt, (B) wac known to, ar previ e
without restiction, (C) was independently év:lu'w:a by the Recipitnt without vi on Acgrs
(D) the Recipizm ang D.\SCIU:CI‘ mutuzlly apree 10 discloss, Eaeh party shall exercise the same level of core
exercises to protect 1?' 0Wn Cor 1"d“:}tm'!. :infm'm' u'm ; BXCCPT 10 the ext 1 2ppliceble lay
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If either party receives 7 e 1bpu;:u or other
: :

other party’s confidentjal { informztion, such
party’s vontact point ligtad in See JOH 11 herr-m n
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ther actiog, 06 Zives
coritled 1o comply with such demand 1o the uer
order that mzy have b::n cntered in the maller.
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Tier Technologies, Inc,
Al General Coupsel
1350 Trezt Blvd,, Suite 250
Walnut Creek, CA 54500

Im the cage of the Licensce:
Ciry of Sunnyvale
650 West Qlive Avanue
_Sunnyvale, CA 94088

Attn: Cheryl Buanell

Tier and the Licenses may changé their respactive points of contact under this provision upon written hotice Lo the
olher party.

11. No Assienment, Licensee shall nat assign this Agreement withour tle prior writtell consent of Tier.
assign this Agreement upon written notice 10 the Licensec.

Tier may

12, Independent Comtraclor. The pertiss agres that sach ix zn independant coptractor znd that nejther

shall be considered, an agent, distwibutor or reprasentative of the other,

v

T pamy is, nor

-

{3, Goveming Law. This Agreerment shall be governad by and consrued in accordance with the laws of the Statz of
Californis s they would apply 10 contracts enlered into and performed in the Stare of C lifornia by residems thercof,

ny liability hercunder for any laiflure or aeLv of perfo'rm cauged
smm‘s, ~LJI\':': lockoute, disputss with rmployees, tiot, insumsction, acts
) loml restrictions, prohibitions, ; regulztions drhqmswom or

S 1@ the extent that the sarme prevent ot de 3 "the performanse of

creo fizve czussd this Agreement 1o be cxecuted b by their dujy authorized

Clity of Sunnywvale Tier Teckrologies, Ine.

N e
By: ﬂjﬁ’&ﬂ “(7/\/1’ Q Ry véé{"“
Name? D \/w‘. (. L—l\(_ Name: ¥ &5&,&_{ 2. C,u L =

(Print ar Typs Narmns) {Brint or Type Numce)

7

Title:  Seaiioy I,f\;\./\A\,'f:’.v-‘;f’ Fuvidres 1w ) D VT Flree «o. L
—— — T Fp——
(Print or Typs Litle) ) (Print or Tvx:w Titls)
Do~ e R ’ -
Dater fc }E;’ -0 > Datz: C,/ & S & e
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Module Version
Ferformance Accounling ) 2%
Performance Asset Management ' Er
Ferformance Cost Allocstion 2.3
Ferformance Purchasing 9y

s MzinsEnenos 2
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EQUIPMENT

Computer Manufactirer: Hr
Computer Model: K4ig

OF end version: Unix 11x
Darabose and versipar Oracle 8.1.7
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APPENDIX C

ANNUAT, MAINTENANCE FEES

Medule : Annual Hee Maintenance Anniversary Trate
Performance Accounting $30,769 July 1
FPerformance Asset Management $10,90% July 1
Performance Cost Allocation 514,023 July 1
Perjormance Purchaging 826,659 July 1
TOTAL 582,350
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